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FEDERAL ELECTION COMMISSION
FIRST GENERAL COUNSEL’S REPORT

MUR 7001

COMPLAINT DATE: 1/20/2016
NOTIFICATION DATE: 1/22/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018 — 11/9/2018'
ELECTION CYCLE: 2012

COMPLAINANT: ' Craig McDonald, Texans for Public Justice

RESPONDENTS: Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7002

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/4/2016 -
RESPONSE DATES: 4/04/2016, 9/15/2017
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 6/12/2018—11/9/2018
ELECTION CYCLE: 2012

COMPLAINANTS: ' Lawrence M. Noble, Campaign Legal Center
Fred Wertheimer, Democracy 21
RESPONDENTS: Ted Cruz for Senate and Bradley S. Knippa in his official

capacity as treasurer
Senator Rafael Edward “Ted” Cruz
Heidi Cruz?

! The Committee and Ted Cruz each tolled the statuté of limitations for 390 days while the Commission’s

audit of the Commiittee’s 2012 election cycle activities concluded.
2 Due to an administrative oversight, Heidi Cruz was not notified of the MUR 7002 complaint. The matter
was activated shortly after the audit was completed, the oversight was identified, and Heidi Cruz was notified of the
complaint. Heidi Cruz then provided a 30-day tolling agreement in exchange for additional time to reply to the

notification, which extended the statute of limitations for her potential violation to October 1, 2017.
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COMPLAINANT:
RESPONDENTS:

COMPLAINANT:
RESPONDENTS:

SOURCE:
RESPONDENTS:

MUR 7003

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/1/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Steven E. Schonberg

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7009

COMPLAINT DATE: 2/08/2016
NOTIFICATION DATE: 2/16/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Charles Swofford

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

RAD REFERRAL 16L-09

DATE REFERRED: 6/2/2016
NOTIFICATION DATE: 6/7/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012
Internally Generated

Ted Cruz for Senate and Bradley S. Knippa in his
official capacity as treasurer
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RELEVANT STATUTES 52 U.S.C. § 30104(b)(3)(E)
AND REGULATIONS: 52 U.S.C.-§ 30116(a)(1)(A), (f)
11 C.F.R. § 104.3(d)(4), (a)(4)(iv)
11 C.F.R. § 100.52(b)(3), (4)
11 C.F.R. § 100.82(b),(c)
11 C.F.R. § 100.82(b),(e)
11 C.F.R. § 103.3(b)
11 CF.R. §110.1
11 CF.R.§110.9
INTERNAL REPORTS Audit Report
CHECKED: Disclosure Reports
FEDERAL AGENCIES None
CHECKED:

L INTRODUCTION

MURs 7001, 7002, 7003 and 7009 involve allegations that Senator Rafael Edward “Ted”
Cruz and Ted Cruz for Senate and Bradiey Knippa in his official capacity as treasurer (the
“Committee™), violated the Fedéral Election Campaign Act of 1971, as aménded (the “Act”), by
misreporting that loans Cruz made to his 2012 Senate campaign were funded with Cruz’s
“personal funds,” rather than a line of credit with Citibank and a margin loan from a Goldman
Sachs brokerage account that he owned jointly with his wife. In MUR 7003, the Complaint
alleges that the violations were knowing and willful. In RAD Referral 16L-09, the Reports
Analysis Division (“RAD”) allso referred the Committee to the Office of General Counsel
(“OGC”) for failing to properly report those loans.® Additionally, the Complaint in MUR 7002
alleges that Senator Cruz and the Committee knowingly accepted excessive contributions from
Heidi Cruz, the Senator’s wife, because her ownership share of the assets in the Goldman Sachs

account was used to secure the margin loan.

3 See Memorandum from Patricia C. Orrock, Chief Compliance Officer, FEC, to Daniel A. Petélas, Acting
General Counsel, FEC (June 2, 2016).
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The Committee and Senator Cruz (*“Cruz Respondents™) admit that Senator Cruz funded
loans to the Committee with a line of credit from Citibank and a margin loan from a Goldman
Sachs brokerage account. The Cruz Respondents also admit that the Committee failed to
disclose those loan sources on the reports the Committee filed with the Commission.* The Cruz
Respondents nevertheless aréue that the Commission should dismiss the violations because the
overall reporting of the loans in Senator Cruz’s 2012 Senate Financial Disclosure Rebort andina
Miscellaneous Text Document (Form 99) filed with the Commission in 2016, was substantially
correct.” In addition, Heidi Cruz denies that she made an excessive contribution to the
Committee because the Senator was entitled to use all of the funds in the Goldman Sachs account
under Texas state law.®

The available information shows that the Committee inaccurately reported that the source
of candidate loans totaling $1,064,000 was Senator Cruz’s personal funds, and that it failed to
report required information about the true underlying sources of the loans. Accordingly, we
recommend that the Commission find reason to believe that Ted Cruz for Senate violated
52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) and authorize pre-probable cause
conciliation with the Committee. We also recommend that the Commission find no reason to
believe that Senator Cruz individually violated 52 U.S.C. § 30104(b)(3)(E) and. 11 CFR.

§ 104.3(d)(4).

4 Resp. of Cruz Respondents to MURSs 7001, 7002, and 7003 (Apr. 4, 2016) (“Resp. of Cruz Respondents™)
at 1. The Cruz Respondents filed a single response to MURs 7001, 7002, and 7003 and asked the Commission to
consider that response as their response to MUR 7009,as well as their response to the RAD Referral. E-mail from
Chris Gober, counsel for the Cruz Respondents, to Jeff S. Jordan, Complaints Examination and Legal
Administration (“CELA”), FEC (May 18, 2016, 12:51 EST); e-mail from Chris Gober to CELA, FEC (Dec. 20,
2016, 11:49 EST).

5 Resp. of Cruz Respondents at 3.

6 Resp. of Heidi Cruz at 2-4 (Sep. 15, 2017).
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Finally, for the reasons discussed below, we recommend that the Commission exercise its
prosecutorial discretion and dismiss the allegation that Heidi Cruz made, and the Committee
accepted, an excessive contribution to the Committee.’

IL FACTS

In 2012, Sepqtor Ted Cruz was a U.S. Senate candidate in Texas and Ted Cruz for Senate
was his authorized- campaign committee. During the 2012 Senate campaign, the Committee’s
disclosure reports showed that Cruz made loans to the Committee totaling $1.43 million from

% Most of the loans were provided shortly before the primary election on May

“personal funds.
29, 2012, and the primary runoff election on July 31, 2012. In a 2013 interview with the New
York Times, Senator Cruz reportedly stated that he and his wife, Heidi Cruz, a managing (iirector
at Goldman Sachs, agreed to “liquidate™ their “entire net worth™ to free up the funds necessary
for the candidate loans.’

Senator Cruz filed his United States Senate Financial Disclosure Reports for 2012 (“2012

Senate Report”) on May 15, 2013.!® The 2012 Senate Report shows that Senator Cruz took out

two loans in 2012: a “line of credit” from Citibank and a “margin loan” from Goldman Sachs. !

? See Heckler v. Chaney, 470 U.S. 821 (1985).

8 Ted Cruz for Senate 2011 April Quarterly Report at 229, 263 (Apr. 15, 2011); 2012 July Quarterly Report
at 1,069, 1,196-97 (July 15, 2012); 2012 October Quarterly Report at 1,677, 1,872-71 (Oct. 15, 2012).

9 See Ashley Parker, A Wife Committed to Cruz’s Ideals, but a Study in Contrasts to Him, N.Y. Times,

Oct. 23, 2013.

10 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate.gov/search/view/paper/12EFF92A-4EA8-44ED-AD2E-A32202BES771/.

" Senator Cruz initialiy disclosed the 2012 loans on his 2011 Senate Financial Disclosure Report, which was

filed on July 12, 2012 and reflects that he incurred the loans in 2012. See United States Financial Disclosure Report

for New Employee and Candidate Reports for 2011. https://efdsearch.senate. gov/search/vnew/gaperﬂDAl762C-
66E3-4CE2-8E6E-623FE52D7809/


https://efdsearch.senate.gov/search/view/Daoer/12EFF92A-4EA8-44ED-AD2E-A32202BE5771/
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Each loan is listed in the $250,000 to $500,000 range,'? with an interest rate of “prime floating”
the Citibank loan and “3% floating” for the margin loan from Goldman Sachs.'* The Report

does not explain the purpose of the loans or indicate that the loans are connected to the Senate

campaign.

On January 13, 2916, almost four years after Senator Cruz made the loans in question to
his campaign, the New York Times reported that the 2012 Senate Report contradicted his story
about having liquidated family assets to fund the campaign loans made during the 2012
election.'® Specifically, the New York Times reported that a Goldman Sachs margin loan and a
Citibank line of credit, which both appear on the 2012 Senate Report but not on any FEC
disclosure reports, were the underlying sources of his candidate loans. >

" On January 14, 2016, the day after the New York Times article was published, the
Committee filed a Miscellaneous Text Document (Form 99) with the Commission stating that
the margin loan and line of credit had been “inadvertently omitted” from the relevant 2012 FEC

disclosure reports.'® The Form 99 also provided the following information on the loans:

12 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate.gov/search/view/paper/12EFF92A-4EA8-44ED-AD2E-A32202BES5771/.

13 See Senate Report for 2012 at 8. An amendment to the 2012 report added “on demand” under the Term of

loan for each of the loans. See https://efdsearch.senate.gov/search/view/paper/929B15B0-D2E8-4B91-95CC-
EF4DC76E9AF8/

14 See Mike Mclntire, Ted Cruz Didn’t Report Goldman Sachs Loan in a Senate Race, N.Y. Times, Jan. 13,

2016, at 3 (attached to MUR 7001 Compl. and MUR 7009 Compl. and cited by MUR 7002 Compl. 7 n.5), Mike
Mclntire, Ted Cruz Failed to Report a Second Campaign Loan in 2012, N.Y. Times, Jan. 15, 2016 (attached to
MUR 7003 Compl. and cited by MUR 7002 Compl. § 10 n.9). The 2012 Senate Report does not reflect that assets

were liquidated.
15 Id.

16

Ted Cruz for Senate, Misc. Rpt. to FEC (Letter from Bradley Khippa, Treasurer, to RAD) (Jan. 14, 2016).
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“Goldman Sachs Margin Loan, Incurred 2012, 3% Floating Interest Rate; Citibank Line of
Credit, Incurred in 2012, Prime plus floating Interest Rate.”!”

Following receipt of the Form 99, RAD spoke to the Committee’s treasurer, assistant
treasurer, or counsel on nr;ultiple occasions, instructed them on reporting requirements for l(;ans
funded by a financial institution, and urged them to amend the Commit_tee’s disclosure reports to
correctly disclose the required information for each loan on Schedules C (Loans) and C-1 (Loans.
and Lines of Credit from Lending Institutions). 18 The Committee initially agreed to file the
amendments, requesting additional time to gather the documentation, but then told RAD that it
was hesitant to do so given that complaints had been filed and an enforcement process initiated. '’
RAD instructed the Committee that it should still file amendments to the reports in which the
loans were disclosed and sent the Committee Requests for Additional Information for the 2012
July Quarterly and 2012 October Quarterly Reports, which covered _the periods when the loans
were incurred.

. The Committee showed the loans in question as first
incurred during the 2012 July Quarferly and October Quarterly repqrting periods. Becauée of
this, the RFAIs were sent on these two reports. However, RAD advised the committee to amend
all reports in which the loans were disclosed to make corrections.?’ The RFAIs requested that

the Committee amend its reports to provide correct loan information and submit the appropriate

17 Id.
18 Referral at 2-3.
19 Id.

2 Senator Cruz’s amended 2012 Senate Report notes that both the Citibank Line of Credit and Goldman

Sachs Margin Loan were paid off in 2012,
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supporting schedules.?! In response to the RFAIS, the Committee filed another Form 99 stating
that it had “proactively provided additional information.”?? On May, 4, 2016, RAD advised the
Committee that its response to the RFAIs was inadequate and the matter would be referred for
further review.?® The Committee replied that it would not be filing any amendments at that time
and has not done so to date.?*

The Commission also conducted an audit of the Committee’s 2012 election cycle activity
and the Commission issued tt.le Final Audit Report (“FAR™) on June 22, 2017.2° The
Commission approved a finding that the Committee “failed to properly disclose $1,064,000 in
candidate loans that originated with commercial lenders and failed to file the correct schedules C
and C-1.”%® The FAR determined that of the $1.43 million in loans that Senator Cruz reported as
having come from his personal funds, hé actually borrowed $800,000 from Goldman Sachs
($400,000 on 5/18/12; $250,000 on 7/23/12; and $150,000 on 8/7/12) and $264,000 (on 5/22/12)
from Citibank ($1,064,000 total).?” Specifically, Senator Cruz obtained the $800,000 from
Goldman Sachs via three margin loans with a 3% floating interest rate secured by assets in a

brokerage account jointly held with his wife, Heidi Cruz.2® Senator Cruz obtained the line of

2 Id

2 Id. at 3; Ted Cruz for Senate, Misc. Rpt. To FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Mar. 8,
2016).

B Id.

2 Id. at 4; Resp. at 2 (April 5, 2016).

L Final Audit Report of the Commission on Ted Cruz for Senate (Jun, 22, 2017).

% Id. at 3.

n Id. at 8. The FAR found that $366,000 in loans from Senator Cruz to the Committee were from Cruz’s

personal funds.

z Senate Rpt. at 8. A margin loan is a financial instrument that allows account holders to borrow from a

brokerage firm against the value of assets in their portfolio.
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credit from Citibank with a floating interest rate that enabled him to draw cash advances against
a limit of $275,000; unlike the Goldman Sachs margin loans, no person other than the candidate

himself was liable for the Citibank line of credit.?’ The documentation available from the

Cruzes’ Goldman Sachs account indicates that the account was opened on January 17, 2006, as
an account held by Senator Cruz and his wife as Joint Tenants with Rights of Survivorship.
The Customer Agreement for the account states that ownership “will be held in the manner
indicated in the title of the account.”' The available account documentation does not indicate
each account holder’s ownership interest in the account.

III. LEGAL ANALYSIS

A. Alleged Failure to Disclose Required Information about Candidate Loans

The candidate’s principal campaign committee must report all loans derived from an
advance on the candidate’s brokerage account, credit card, home equity line of credit, or othe.r
line of credit available to the candidate.>? The disclosure report must identify the person who
makes a loan to tﬁe committee during the reporting period, toéether with the identification of any

endorser or guarantor of such loan, and the date and amount or value of such loans.*?

Commission regulations provide that a committee must disclose information about loans from

» Citibank, N.A., Revolving Credit/Time Note, Variable Rate (Individuals/Lawyers) at 1, dated May 11,

2012 (signed by Rafael E. Cruz) (providing that the rate of interest shall be the highest of: (1) Citibank’s base rate;
(2) the Federal Funds Rate plus 2.0%; or (3) the LIBOR rate plus 2.0%). Cruz’s 2012 Senate Disclosure stated only
that the line of credit had a “prime — floating” interest rate. Senate Report at 8.

30 See Goldman Sachs New Account Information for Individuals, Multi-Parties and Custodianships for the

Cruzes Brokerage Account. Attach. 1.

See Goldman Sachs Customer Agreement. Attach 2.
2 11 CF.R. § 100.83(e).

B See 52 U.S.C. § 30104(b)(3)(E). 11 C.F.R. § 104.3(a)(4)(iv). . - !
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the candidate to the campaign on Schedules C and C-1.3* If the candidate finances a loan to the

' campaign with an underlying loan or line of credit, section 104.3(d)(4) of the Commission’s

regulations requires the committee to disclose on Schedule C-1, among other things: (1) date,
amount, and interest rate of the loan or line of credit; (2) name and address of the lending
institution; and (3) types and value of collateral or other sources of repayment that secured the
loan.*

Although Senator Cruz used funds borrowed from Citibank and Goldman Sachs to make
loans totaling $1,064,000 to his 2012 Senate campaign, the Committee inaccurately reported on
Schedule C that he made the loans to the Committee with his “personal funds,” and failed to file
a Schedule C-1 to properly disclose the details of the margin loan and line of credit. Thus, the
Committee did not comply with the reporting requirements of the Act or the Commission’s
regulations.

The Cruz Respondents admit that the Committee failed to provide the required
information regarding the loans and concede that they have yet to amend their reports.>® They
argue, however, that.the matter should be dismissed because the public record has been corrected

as a result of the information disclosed in the 2012 Senate Report filed in May 2013, and in the

Form 99 filed in January 2016.>” Respondents specifically cite to MUR 5421 (Kerry for

34 11 CE.R. § 104.3(d).

38 Id. § 104.3(d)(4)..

3% As mentioned above, Respondents explain that the Committee refrained from subrriitting amendments

because “the complaints [have] already been filed and [given] the confidentiality of the enforcement process.” [add
internal cite to previous mention]

37, Resp. of Cruz Respondents at 3.
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President) and argue that their reporting meets the “substantially correct” standard set foﬁh in
that matter’® |

In MUR 5421, the Commission approved a recommendation to dismiss the committee’s
inaccurate reporting of a series of loans the candidate made to his principal campaign committee
where it inaccurately reported the date on which the candidate accessed the loan instead of the
date he incurred one of the loans, and inaccurately reported the tétal fair market value of the
collateral for the loan rather than simply the candidate’s‘ share of the property.*® The General
Counsel’s Report recommended, and the Commission approved, no further action on the
inaccurate reporting because the reporting was substantially correct in that it “overall reporting
of the loans otherwise accurately disclosed the precise flow of money” from the bank to the
campaign.*

In this matter, unlike MUR 5421, the overall reporting of the loans was not substantially

correct and did not disclose the flow of the money. The Committee erroneously reported on a

Schedule C that the source of the loans was the candidate’s “personal funids” when the funds
were actually derived from Citibank and Goldman Sachs. Although Cruz reported the existence

of the loans on his 2012 Senate Report filed in May 2013, the reports do not include all the

8 ld.; see also Second General Counsel’s Rpt. at 9, MUR 5421 (John Kerry for
President) (concluding that the reporting of the loan in question was substantially correct because the reporting of

_ the loan was “accurate in most respects”). Respondents also cite MUR 6386 (Steve Fincher for Congress) for the

proposition that a civil penalty is unwarranted for “this type of reporting error” for a legal loan with subsequent
clarification. Resp. at 3. But, this matter is distinguishable from MUR 6386, where the Commission could not agree
as to whether it should impose a civil penalty after the committee had amended its report to disclose the required
loan information. See First General Counsel’s Report at 6, MUR 6386; Certification, MUR 6386 (June 4, 2011).
See also MUR 5198 (Cantwell) (no civil penalty where Committee amended reports prior to initiation of matter).

» Second General Counsel’s Rpt. at 9, 10, 11, MUR 5421 (John Kerry for President). The loans were

‘comprised of smaller loans the candidate obtained from draws on personal lines of credit, totaling $1.1 million,

and a larger loan from Mellon Trust, worth $6.4 million.

@ Id.; Certification, MUR 5421 (Dec. 12, 2005).
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details about the terms of the loans, nor does it disclose that Cruz used those loans to finance his
campaign. *! In fact, at the time Senator Cruz made the loans to his campaign, he reportedly
made a public statement indicating that he financed his campaign by liquidating assets, and not
by taking out loans against assets.*? Thus, it was not until 2016 that the Committee first linked
the Citibank and Goldman Sachs loans to Cruz’s campaign. Further, the Committee has yet to
amend any of the relevant FEC disclosure reports, has never filed a Schedule C-1 for the loans,
and the Form 99 lacks some qf the information required to be disclosed on Schedule C-1,
including: (1) the dates and amounts of the loans; and (2) the types and value of collateral or
other sources of repayment that secured the loan.*?

We therefore recommend that the Commission find reason to believe that Ted Cruz for
Senate violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) by failing to disclose
accurate information about $1,064,000 in ca.ndidate loans in its initial filings for the loans on the
2012 July a;ld October Quarterly Reports and in subsequent reports detailing the loans. Further,
because the complaints did not articulate any factual or legal basis for finding Senator Cruz
persoﬁally liable for the reporting violation, and we see no basis under the facts of this ca-se to
hold the candidate individuall-y responsible for filing accurate and complete disclosure reports,
we recommend that the Commission find no reason to believe that Senator Cruz violated

52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4).*

4 The 2012 Senate Report include the following information: (1) name of the lending institution; (2) year the

loan was incurred; (3) approximate amount of the loan within a very broad range; (4) interest rate; and, (5) term of
loan. ' '

2 See n.10, supra.

43

See 11 CFR. § 104.3(d)(4) (setting forth information required on schedule C-1).

See 52 U.S.C. § 30104(a)(1); 11 CFR. § 104.14(d). See, e.g., Factual & Legal Analysis at 3, MUR 6066
(Hartley-Nagle for Congress, et al.) (finding no reason to believe that a candidate violated alleged reporting

44
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We do not recommend that the Commission find that the Committee’s reporting
violations are knowing and willful as alleged by the Complaint in MUR 7003. That Complaint
does not allege sufficient facts to demonstrate that the Respondents, intentionally failed to
disclose the underlying sources despite a known legal obligation.*> Further, it does not appear
that the Senator “secretly”* took out the loans from Goldman Sachs and Citibank aé élleged,
given that he disclosed them on his Senate Financial Disclosure Report.

B. Alleged Excessive Contributions By Candidate’s Spouse

No person, including a candidate’s family members, shall make contributions to any
candidate or authorized committee with respect to any election which, in the aggregate, exceed

the Act’s contribution limit, which was $2,500 during the 2012 election cycle.*’ Moreover, no

violations because Complainant did not articulate any factual or legal basis for finding the candidate personally
liable). :

4 A violation of the Act is knowing and willful when the “acts were committed with full knowledge of all the

relevant facts and a recognition that the action is prohibited by law.” 122 Cong. Rec. H3778 (daily ed. May 3,
1976). This does not require proving knowledge of the specific statute or regulation the respondent allegedly
violated. See United States v. Danielczyk, 917 F. Supp. 2d 573, 579 (E.D. Va. 2013) (citing Bryan v. United States,
524 U.S. 184, 195 & n.23 (1998) (bolding that, to establish that a violation is willful, the government needs to show
only that the defendant acted with knowledge that her conduct was unlawful, not knowledge of the specific statutory
provision violated)). Rather, it is sufficient to demonstrate that a respondent “acted voluntarily and was aware that
his conduct was unlawful.” Id. (internal quotation marks omitted). This awareness may be shown through
circumstantial evidence, such as a “defendant’s elaborate scheme for disguising” her actions, or other “facts and
circumstances from which the jury reasonably could infer [the defendant] knew her conduct was unauthorized and
illegal.” United States v. Hopkins, 916 F.2d 207, 213-15 (5th Cir. 1990) (internal quotation marks omitted). As the
Hopkins court noted; “It has long been recognized that *efforts at concealment [may] be reasonably explainable only
in terms of motivation to evade’ lawful obligations.” Id. at 214 (quoting Ingram v. United States, 360 U.S. 672, 679
(1959)).

% MUR 7003 Compl. at 1.

4 52 U.S.C. § 30116(a)(1)(A); Contribution Limits for 2011-2012, https://www.fec.gov/updates/contribution-

limits-for-2011-2012. See Buckley, 424 U.S. at 51 n.57, 53 n.59 (upholding the constitutionality of contribution
limits as to family members, reasoning that, “[a]lthough the risk of improper influence is somewhat diminished in
the case of large contributions from immediate family members, we cannot say that the danger is sufficiently
reduced to bar Congress from subjecting family members to the same limitations as nonfamily contributors™).
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candidate or political committee shall “knowingly accept” a contribution that exceeds the
applicable contribution limit.*®

Federal candidates, however, may make unlimited contributions from their own “personal
funds” to their authorized campaign committees.*® The Act and Commission regulations provide
that “personal funds” are (a) amounts derived from any asset that, under applicable State law, at
the time the individual became a candidate, the candidate had legal right of access to or control
over, and with respect to ;avhich the candidate had legal and rightful title; or an equitable interest;
and (b) income received during the current election cycle of the candidate, including a salary and
other earned income from bona fide employment; dividends and proceeds from the sale of the
candidate’s stocks or other investmepts; gifts of a personal nature that haﬂ been customarily
received by the candidate prior to the beginning of the election cycle; and, a portion of assets that
are jointly owned by the candidate and the candidate’s spouse equal to the candidate’s share of
the asset under the instrument of conveyance or ownership, but if no specific share is indicated
by an instrument of conveyance or ownership, the value of /% of the propert).l.”50

When a candidate uses “personal funds” derived from assets that are jointly owned with
his spouse, the amount is limited to “the candidate’s share of the asset under the instrument of

conveyance or ownership;” if the instrument is silent, the Commission will presume that the

candidate holds a one-half ownership interest.>! A candidate’s spouse is permitted to act as the

“ 52 U.S.C. § 30116(a)(D.

9 11 C.F.R. § 110.10; see also Buckley v. Valeo, 424 U S, 1, 54 (1976) (holding restrictions on candidate’s
expenditures from personal funds unconstitutional).

50 52 U.S.C. § 30101(26); 11 C.F.R. § 100.33(a), (b).

51 52 U.S.C. § 30101(26)(C); 11 C.F.R. § 100.33(c). In some past matters, the Commission has determined
that joint bank accounts are not subject to the one-half ownership presumption at 52 U.S.C. § 30101(26)(C) and the
candidate may utilize the entire amount as “personal funds” because each account holder of the joint bank account

‘had access and control over the whole account under the applicable state law. See, e.g., MURSs 2754 (Lowey) 2292
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endorser, guarantor, or co-signor of a loan obtained by the candidate but is deemed to have
contributed an amount equal to the portion of the loan for which he or she agreed to be liable. >
But in the case of a secured brokerage loan or line of credit, there is no contribution from
the spouse if the candidate’s share of the collateral equals or exceeds the amount of the loan used
for the campaign.*? For example, in MUR 5421 (Kerry for President), the complaint alleged that
the candidate’s spouse made excessive contributions to the Committee when the candidate made
a loan to his campaign that was funded with a line of credit secured by a piece of property he
owned jointly with his wife. The Commission found reason to believe that the candidate’s
authorized committee accepted an excessive contribution from the spouse because the factual
record available at that time indicated that the candidate’s interest in the jointly owned collateral
property may have been iess than the amount of the loan.>* In MURs 4830 and 4845 (Udall),
which, like the current matter, involved loans secured by a brokerage account owned jointly by
the candidate and his wife, the Commission determined that the loans from the candidate to the

campaign “were based entirely on [the candidate’s] half of the assets jointly controlled with” his

(Stein) and 3505 (Klink). See also OGC Comments on Bauer for President 2000, Inc. — Proposed Audit Report
(LRA #543), May 6, 2002, at 6 (discussing history of joint bank account exception to the one-half ownership
presumption). But the Commission has not so concluded in cases involving loans obtained by a candidate using
jointly owned assets, as reflected in MURs 5421, 4530, and 4845, which are discussed below. See OGC
Memorandum to Commission on Revision of Regulation Pertaining to Candidate’s Use of Property in Which
Spouse Has an Interest, Agenda Doc. #81-181, Oct. 30, 1981, at 7 n.3.

52 11 CFR §§ 100.52(b)(3)-(4), 100.83(c). A reduction in the unpaid balance of the loans reduces
proportionately the amount endorsed or guaranteed by the spouse. /d. §§ 100.52(b)(3), 100.83(b).,

53 Id. §§ 100.52(b)(4), 100.83(b)(1)-(2).

54 See Factual and Legal Analysis at 11, MUR 5421 (John Kerry for President). The Commission -
subsequently took no further action on this allegation after the investigation revealed that the spouse’s interest in the
property did not serve as collateral for the loan. See Second General Counsel’s Report at 6-7, MUR 5421;
Certification, MUR 5421 (Dec. 12, 2005).
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spouse.®® Thus, the Commission found no reason to believe that the spouse made an excessive
contribution to the candidate’s authorized committee. 3

In this matter, the Commission’s audit of the Committee confirmed that Senator Cruz
made three loans to the campaign totaling $800,000 using assets from a Goldman Sachs
brokerage account owned jointly with his wife, Heidi Cruz, as security.’” As explained above, if
Senator Cruz’s ownership share of the assets used as security for the loan is less than the amount
of the loan used for the campaign, then his wife will have made a contribution to the campaign.

The available record, including documents and information obtained through the
Commission’s recently concluded audit of the Committee, does not include the instrument of
conveyance or ownership for the Goldman Sachs account.’® The unsworn Response of Heidi
Crué asserts that the assets used t6 collateralize the margin loans were acquired during the
marriage and were subject to the community property rules of Texas.*® If true, Senator Cruz
would have a full ownership interest over the entire amount in the account and no excessive

contribution would result. It is unclear, however, whether those assets were in fact community

35 Factual and Legal Analysis at 8, MURs 4830/4845.

56 Id at9.
57

bonds.
58

FAR at 3. The assets in the brokerage account include cash, deposits and money market funds, stocks and

In analyzing the issue of whether Heidi Cruz may have made an excessive contribution to the Committee as
a result of the Goldman Sachs loan, the Audit Division assigned one-half of the value of the account to the
candidate. See Supplemental Comments on Resubmitted Draft Final Audit Report — Ted Cruz for Senate (LRA
#976) at 2, 3 (Feb. 24, 2017). Based on that analysis, the Audit Division identified only one instance where an
amount exceeding 50 percent of the value of the account was used, and that deficit was quickly remedied (within 60
days) when a loan payments was made. Id. Thus, there was no recommended finding on this issue. The analysis in
this report does not assign one-half the value of the account to Senator Cruz, instead relying on the plain language of
the regulations at 11 C.F.R. §§ 100.33(c) and 100.52(b)(4) and MURs 5124 and 4830/4845 which examine whether
the candidate’s actual share of the collateral equals or exceeds the amount of the loan used for the campaign.

5 Community property in Texas is defined as all property acquired during marriage other than separate
property. Tex. Fam. Code Ann. §§ 3.002, 3.003.
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property and whether Senator Cruz had full ownership rights over those assets.®* Respondents
submitted no docurﬁentation to support the assertion, and the account documentation available
from the audit shows that the brokerage account was owned by the Cruzes as “Joint Tenants with
Rights of Survivorship.”®' Texas law provides that a party to a joint account may legally
withdraw money from such an account, but a joint tenancy does not necessarily confer
ownership over amounts in the account.

The Commission could seek documentation to resolve the question of what share of the

assets in the brokerage account was owned by Senator Cruz and, thus, whether Heidi Cruz made

6 Even property acquired during the marriage can be characterized as separate property. For example, if

during the marriage, property is acquired by gift, will, or inheritance, or property is purchased with proceeds from
separate property, such property is considered separate property, not community property. Texas Const. Art. XVI

§ 15; Tex. Fam. Code Ann. § 3.001(2). Further, salary, wages and income from separate property earned during the
marriage, although community property, are the sole management community property of the spouse who earned the
wages or owns the property. Tex. Fam. Code Ann. § 3.102(a). In addressing fraud perpetrated by one spouse in
disposing of the other spouse’s interest in community property, Texas courts have stated that “Je]ach spouse owns
an undivided one-half interest in all community assets and funds regardless of which spouse has management and
control.” Massey v. Massey, 807 S.W. 2d 391, 401-02 (Tex. App. 1991) (citing Carnes v. Meador, 533 S.W.2d 365,
371 (Tex.App.1975)). ’

6l See Your Goldman Sachs New Account Information, Account Name (Rafael E. and Heidi S. Cruz), and
Account Type (JTWROS) (opened Jan. 17, 2006). Attach 1. The Cruzes are domiciled in Texas and it appears that
the account was opened in Texas. Attachment 1. Account Statements for the period March through July 2012,
shows account activity consisting mostly of dividends or interest on stocks, funds, and bonds. Account
documentation states that the agreement shall be governed by New York law without reference to its choice of law
doctrine, however, and it is unclear whether such statements in the documentation would supersede Texas law. See
Access Telecom, Inc. v. MCI Telecomm. Corp., 197 F.3d 694, 705 (5% Cir. 1999) (“Texas contractual choice-of-law
provisions are ordinarily enforced if the chosen forum has a substantial relationship to the parties and the
transaction” (citing De Santis v. Wackenhut, 7193 S.W.2d 670, 677-78 (Tex.1990)). “However, a choice-of-law
provision will not be applied if another jurisdiction has a more significant relationship with the parties and their
transaction than the state they choose, that jurisdiction has a materially greater interest than the chosen state, and the
jurisdiction’s fundamental policy would be contravened by the application of the law of the chosen state.” Id. at 705.
Texas courts rely on Restatement (Second) of Conflict of Laws § 187 to decide whether other considerations trump
the parties’ choice of law. DeSantis v. Wackenhut, 793 S.W.2d at 677-78.

62 Tex. Est. Code Ann. § 113.102 (as to “all parties to a joint account, the account belongs to the parties in

proportion to the net contributions by each party to the sums on deposit unless there is clear and convincing
evidence of a different intent™); see In re Marriage of McNelly, No. 14-13-00281-CV (Tex. App. — Houston [14*
Dist.] May 15, 2014) (mem. op.) (citing to Tex. Est. Code Ann. § 113.102 and holding that a spouse does not
acquire a one-half ownership interest in the other spouse’s separate property just because that property was
deposited into a joint brokerage account); see also Hicks v. State, 419 S.W.3d 555, 559 (2013) (holding that though
a party to a joint account is authorized to withdraw funds from the account, it does not establish that the party owns
the funds or divest title from the actual owner).
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an excessive contribution to the campaign. We do not recommend, however, that the
Commission further pursue this allegation. The Commission has already conducted an audit of
the Committee, considered this issue, and made no findings. Under these circumstances, we do
not think that it would be a prudent use of the Commission’s resources to further investigate the
ownership of the account. Accordingly, we recommend that the Commission dismiss as a matter
of prosecutorial discretion the allegations that Senator Cruz and the Committee violated

52 U.S.C. § 30116(f) and 11 C.F.R. § 110.9 by knowingly accepting excessive contributions and
that Heidi Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions to Ted

Cruz for Senate.
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" MURs 7001/7002/7003/7009 & RR16L-09 (Ted Cruz for Senate, et al.)

V. RECOMMENDATIONS

1. Open a Matter Under Review in RAD Referral 16L-09;
3. Find reason to believe that Ted Cruz for Senate and Bradley Knippa in his official
capacity as treasurer violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.
§ 104.3(d)(4) by failing to disclose required information about candidate loans;
4. Find no reason to believe that Senator Cruz violated 52 U.S.C. § 30104(b)(3XE)
- ~and'11-C.F.R. § 104.3(d)(4) by failing to disclose information about candidate
loans;
5. Dismiss the allegations that Senator Cruz and Ted Cruz for Senate and Bradley
Knippa in his official capacity as treasurer violated 52 U.S.C. § 30116(f) and
11 C.F.R. § 110.9 by knowingly accepting excessive contributions and that Heidi
Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions.
6. Authorize conciliation with Ted Cruz for Senate and Bradley Knippa in his
official capacity as treasurer, prior to a finding of probable cause to believe;
7. Approve the Factual and Legal Analysis;
8. Approve the proposed Conciliation Agreement; and
9. Approve the appropriate letters. 5
Lisa J. Stevenson
Acting General Counsel
Dated: 5/23/18 BY: me M

Attachments:

Kathleen M. Guith’
Associate General Counsel for Enforcement

Ciiv Laa

fin Lee
Acting Assistant General Counsel

Dominique Dillenseger
Attorney
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1. 'Goldman Sachs New Account Information for Individuals, Multi-Parties and
Custodianships (Cruz Brokerage Account)
2. Goldman Sachs Customer Agreement (Cruz Brokerage Account)
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New Account Information
for Individuals, Multi- Partles and

Custodianships

For Use with the Folfowing Account Types:

Individual, Joint Tenant with Rights of Survivorship, .

Tenants in Common, Community Property, IRA and Custodianship

NAv SEPTENSIR Iﬂ!

soo0oamny

Contents

A O Your Geldman Sachs Account
© 1 Personal information

€ D investment Expsrience and
Financial Information

D I Account Services Inlarmation

£ 7 lLwestment Adulsory Account
Informetion

F L) Managed Account Strateqlen
G O Broksrage Account informatian

H O Umited Discrationary Trading
: Authorizatien

§t O Third party Agent Authsrization
J 1 Account Terms snd Conditlons and

Signatyre Page

1 IRS Form W-9
Request for Tazpayer loentificalion
Numbger ang Certification.

(Appropriate Form W-8 win be
provided I! appticable)

In secardance with govarnmant requisticns, finonclal instfiutiens are reguired to adts ln. verily, ang
record Information that (dentifles each parssn ar eatity whe apens gn account,

Whan you open a1 account, we wili a5k for nama, address, lduntification number and nther
Informsaticn that will allow us to Identify the customer. We may also ask to soe government-issusd

Idantifying documents.
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__J _ Your Goldman Sachs Account
Individuals, Multi-Parties and Custodianships

ACCOUNT TYPE DEFINITIONS

Individund - An Individua' account has ane owner ond cars'es only one person’s Aame.

Joint Tenants with Rights of Survivorship (“YTWROS®) - A Joint Tenants with Rights of Survivarship account h-1s iwe or mare
owners wno hava agreed that if one dies, the survivor(s) automaticafly gain{s) ownership of (he docodent's inferest in the account.

Tenants in Common ~ A Tenants in Common account 3150 has two or more awners. Here, however,  one dlas, the
decedent's Intarest in the account Is distributed to his or her estate, not the surviving cwners.

Community Property - (n a Community Property necount, Spouses awn property In common with each having an
undivided one-haM inferast, Ploase consult your feqal advisor for advica as to whethor community properly ownersnip
is avaliabie in your state of residente.

IRA = An individut Retirement Accaunl. (Please compiete the appropriate IRA Account AppRcation (h 2dditlion to Infs sackage.)

Custudlanship (UGMA/UTMA) - An 2ccount for which you are the custodian for the banofid of a minar. Whan the mb or reaches the :
appg?b'n age of majority, the asaets inthe account become the minor's praperty. (Please complele the account holder information an
behalf of the tusiodian) i

ADVISORY

Invastmant Adviscry Services ~ in connection with Lhis Account, you may pay commissians, spreads and/ar mark ups, mark-downs \
03 well as an advisery fee. Ploase review carefidly tha Invastment Adwisory Account information, Please seo 'n part cular page €-2 (of
23 descriplion and setection of Discretionary and Non-Discretionaty tnvestiment Advisory services.

BROKERAGE - SCOPE OF AUTHORIZATION

Lirnited Discretionary Brakerage ~ An account écr which you have granted limiied trading autherization as spec:t ed in the limited
Fr00n discrelionary trading authorization on page W to GS&Co. to supervise and dlrect, wilh futl authorily and at &s diserallon (f.e, without
) consulling you), Ine invesiment of the assets contamed in your Brokerage Account on your bohalf subject 40 the pararieters in the timiled
ezt discretionary trading sutherization, and al your rish. ta connociion with this account, you may pay comumitsions, Sprot ds and/or mark
ups, mark-downs and other brakerage lec arrangements for execution, Yoy must comp-efe the Authorization of GS-iCo. as Agent In
onder 1o opan 3 discret’onary brokerage account,

Your account will bo 3 brokerage account and nat an advisery account, Picase see the imRtad discret/anary trading authonzation on
page H+ for g description of GSECo.'s rofe with respect 1o your fimiled discrelionary brakerage account.

Non-Discretionary Brokorege - An account for which you make your own Investmend decislons and pay comun’sshing,
spreads and/or mark-ups, mark-downs and other brokerage (ee arrangements lor executlon.

i1 ¢he enctosed New Acoount Documentation has baen complated an your beheif with the Information that yos provided,
Inctuding the Investmant objectives for your aceountisl, we ash that you read each page of the New Accaunt Oacumsntation
carefully to ensure that the (nfasmation Is sccurate. If you wish to make eny changes, or add sdditiany! infer nation, please do
sa on the documant itseil. if you have any guestions, piease contact your nvestment Prafessional prior ¢o sl ining and dating
the New Account Documontation, Should any of yaur Information change In the future, pleass lot us know.
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1 _. . Your Goldman Sachs Account
Individuals, Multi-Parties and Custodianships G

CONTINUED

ACCOUNT NAME, NUMBER AND TYPE

Piease provide Account Name and Number (or each account you are opening with this New Account inlormation package,
Please aiso chech the appropriate boses lo indicate Account Type and Advisory or Brokerage status, See previous 3age for
definktions and scope ol authorization of account lypes.

Plaase provide a copy of & governsmant-iasusd decument such as o driver’s license or passport for esch accaunt owner

accoumtNate ) ' PR |Acconed v
Rofoel B ond By & e l
—_— ]
CreckCe8 ) ogviqual | Community Preperty JmwRos [ custodlanship: Minor's Cate of Bl :
) ma [} tensntstn Camman  [7) Others Retationship to Mino
CheckOneBor (] pquigery [ umites Otscreticnnry Broderags
[\JNon-Discretionary Brokerage
(Accaunt Name v_’k R e
Heidi S. bz EA
|GneckOneBor =) yogyiguar [ commumty Prapirty [T} JYWRDS () Custodianship: Miner's Date ot Birth: i
A C) nnantsta Common [ Othen Relationship to Mino :
CheckOneBor ) adyisery [7] Limited Discrotionary Brokersge
iRemDiscretionary Brokersqe 3
Accousi Nems ~ T T = Account thaber

CheckOne Bt 7 tagivigust (7] CommunityProperty [JJTWROS [} Gustodlenships Miner's Date of Birth

(3 wra L] TenentsinCommon [] other: Relationship to Minvis
JChechOneBor [ ] gaytyry [0 umited Biscrettonary Brokerage
{7) Nen-Biscestionary Brokarege
AZCOUN] Name * Aceount Number

|hecaCmeB -y jnmuiiysr [ Communily Preperty [} STWROS [T Custodianship: Minor's Date of Strth

) RA [] wnentsinCommen ] Gthen . Relationship to Ninar:
ChockOnoBor =) pqyigary D wimited Discrettonsry Broderage
[0 Mon-Discretionary Broharage
A2
5 - - —_—
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individuals, Multi-Parties and Custodianships

ACCOUNT HOLDER NUMBER 1

~ Personal Information

ACCOUNT HOLDER NUMBER !(}appncam

First Name [ I.E.Taﬁ""kv
My s

TNL [taniane -
E. tvz

L
Ll (@6 Ldws Liws [Joc
Os Qx O Qv Qomeo

-ii'“L Dm r.-'_".’“ L;‘;‘H"m
s Oa r']m Qv Cote_____

ruim lmm
Tas Number rnﬂm-— Oihes Proao q fexte soectl) |
T Snddmulmo.w No. mﬁm
and ol
'
Mﬂmmcﬁ:cnhbf Marito) Status and Citizenship:
D“H:' Ul otras 'l:'unmllﬂlmdi f'.lm‘:‘ £ omer znmdunmml;
Coyntry of Citisanship Country of Domicas Couniry of Citlronship Courdsy of Do fcle
USA Ush USh ws i
- L

1 not 8 1S, Citizen, 210 you 9 US, permaneny residend alien?

Dv«_l;lm

Leqgal Residence: The address lo be ysed for tax reporting
purgoses. (No P.O. boxes. please.)

] - geee

ool 8 US. citizan, a1 you 3 U.S. permanen? resident glicn?
Llws Line

Lagal Resitence: 1he addrass to be used far tax reporling
purposes. (No R.O. boxes, please.)

N 000

Potlal ) Counlry
A HEET

Malling Address: Whera you wish to receive any account
cemmunicallons in hard-copy form, if &iffarent frem your
fegat addrass. Picase note this must be your address and not
that of 3 third party.

“Strent

Wm‘
ug

Maliing Addresy: tYhere you wish 1o raceive ¢ ny account
communicalions in hard-copy (orm, if differar t from your
Iegul address, Please note this must de your tddress and not
Wnat of 3 Ihird party.

Addressbines Adsrossiine )
. SAue ShkME
ABl1essLine 2 Addressliny2 T
I Tsute Gy - Toue
Posia Code Gttty Pottal Code Country
i _ _»
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Personal Information

individuals, Multi-Parties and Custodlanships CONTBED

Sacuritios requlstions require us to ash about your amptoyment status. f you are assoclated with a broker/dei ler oth

GS&Co., you must submit, along with your New Account information, & letter of atcount appraval (Le., a “407~ l(:;c n ’m.::han
authorized parly wilthin your firm, such as your compliance officer. Please Include your employer's name and address as wel as
Intormation as to whare to send requlired dupticala account statements. I you work [n the brokerage industey, yaur aceount cannot
be opened untd we recelve the 407 iotter,

ACCOUNT HOLDER NUMBER 1 . ACCOUNT HOLDER NUMBER :2 (if appiicabie)
[ 1fErctome L) Retires i} [ — ") Relires -
{7} selt-Emotoved [} s emptoyea () studem O seEmoioyea [ ot empieyed [ stuent

E€mplayer and industry: If @mployed, please siate the name Employar and Industry: Il employed, please ¢ late the nama
and address o° your emplayer ang the nature of tho business. and address of your employer and the nalure 3t the business.
It you are sell-employed. provide the name of your business H you are sell-employed, provido 1he name of your dusiness
and Industey. . and industry.

Employer Empiyer
( Cioldwman, § amr tCeo. Obrce 4 e (k\\avzq_ramagd
Lve st Waranpieet btorney

T e e
\jce Pretident Saliciter Gemea|
AGaress of Cogtoyer (Y, tte and countre) ] m%
10b? L.ouiG ana P-0. Boxn l2s4g
Suire §50 Bausyin, TR 3TN

Housron, Ty F300L

e
Ul employmnent is not 3 scurce of wealth, please provide seurce of ‘immmum-mdmumwum source ol
investadie funds, Fopstadiie (unds.

Intevest.in 8 Public Campany (this information Is required Interest in a Pudlic Company (this informat! in Is required
to datermine eligibility far initiat Putile Offarings): to detarenine siigibliity for tnitlal Pudile Offe inys):

Pleasa chech (he ¢ppropeiats Lox(za) below and indicate ticker symbolts) I vou Please chiech the agoropriate bovies) beiow and indicate 1 k2e symbolis) ¥
o atvy mambot of your inmedials househol are assadsiad with 8 publc or any membey o! your immediate houscheld, are a3soc sled with a
company, whethor U5 o7 naa-US, in ana or more of tho lakowing capacities compsny, whether US of non-US., [n ane ar tnore of the -cfiowing capatities:

{7) executive Ofiicer'  Ticker symboiter; [0 Esecutivo Qificest  Tickes symbotisy
[} otrecter Ticker symbolisk {7 owecter Tickor syrmboltsy
) tot% sherehatder  Ticker symboisk: (0 0% shareholser  Ticker symbutisx
[ st snarchatder  Tichsr symboifsy: {0 % shasohotdes  Ticker symackisy

1An axscilive olfizer Is delined a3 3 Company’s prosident, any vice presidon) th sharqe of a piincipal dusiness unit, divisien ar funclioy (such a3 sales,
adminisiration or {inance), any ather olficer who performs 8 palicy maing function, or any oiher person who pertorms simbar palicy making functions
for tive company. if you are not sure whathar you are an executiva officer, ptaase consull with your in-house counsel

Attachment 1
Page 5 of 16

[LETE T —

e b ST ASE




B Lol 8 S i [ e T

H
i
H
3
[}
H

- ~___ Personal Information
Individuals, Multi-Parties and Custodianships CoNTRIUED

b Bt d St e eten A

AFFILIATION INFORMATION ~ ACCOUNT HOLDER NUMBER 1

As used n this paragraph, “you™ means the individual owner of Ihe account or each ownes of a muiti-parly accourl, Chack ail appli-
cabie bozes and gravide an exptanation in Lhe space provided i you or If an immediata tamily mamber (spouse, ch 19, sistar, Brother.
parent, mother-in-law, lather-in-law, sister-inlaw, brother-In-law, daughler-in-law, son-In-lawl, or other person who wpperts you, or
whom you support to a material exient {calcutated by the NASD as 253 or mare of 3 persan’s income in the previ us catendar year),
Is 3 person described below (“restricted persons™), If yau are 2 “restricted parsen™ but your denaficla) interest in the accounts
fisted an Page A-2 I8 10% cr less, please chock the applopriate category of “restricted parson® and indicate your percantage
interest in the mmm {Isted on Pege A2 under *Exptanation”™ below.

MRS T PRTeYS

L] ©) AnNASD mombar frm or ather broberhiodter. ' ' ]

] wa manﬂdﬂmmwﬂmmmmmw% troker/dester (other than a Emlied p spote Broker
aﬂuulmauudcmmumluﬁnbmlnmm businass 's tmited solsly to purchas ng and sefiing
lavestment company/variable contracts socurfiies and direct pasticipation program,

r anamm-ummwwunwmm:mumwammmm»mmmaum i atment
compiny, investmant adviser tregintesod of unicgisteran) or calleetive investment account, which © datined o3 any hedge fund, Invest-
ment partaership, investment estparation, or any olher cotiectiva imvestment vehicle thal is engaged arimarlly In tne pur hose and sate
dumﬂhl. but ot €1) & legal mnv that Is lmteﬁcldw owned by immedists famiy membors of (1) an investment ﬂn:whlnoa
group of lsignas, neighbors, busingsy assoclates or clhers whn poo! thal monoy (o invest In stock or other securities and a7 coltect'vely

responsidie lor making lavastmont deciions.

[J v A person who owns, diractly, 3t laast 10% of & BroRar/S0102 (athier (han a limileg m pote biaker/dedlar) of at feasd 21% of an
eanllly that awnd al least 10% of & trakerfdeaior (ather thana llmlfdpmmmu

7] v Aperion who owns, ¢ of Indiractly, ( ) ot least 109 of & public repusling company that owns, directl, af laasl 5% ol &
brokeMeoter father than a Umited purgose bioker/deaten). o () ol least 25% af 8 puble reposting cm IR owns al toast 2596
(deectly ar indisectly (hrough sadiional intesvening eatitles, tn cach of which the immediate parent owns at loast 259) 0 an enlily
that o 3t beas) 53 of a bradesfdcoter (oiher than & mited purpase brokev/deater), v asch care olher than publk com manles that

ary Tyled on p nationat secusitios erchunge or traded on the NASDAD Nationat Markel,

] wid) am o “vesiriiod person™ os indicated sdove bul my percentage interest in ide accounts fsled an Page A2 1s Him'ted o _ S8,
lmmmmmlmunmmmmm&unmmdmommn-m-nn-m.nuu

- mhlmmmnanm-m-mvu ty {such as an eftomey, mntlm,u nanclsl consuit at] to
Goldman, Sachs & Co. when U acts ss Managing Undsrwriter In conasetion with an initles Pubtr Offering.

Caplanationy
Retatisnship to Goldman Sachsi Senor Pelltical Figure: '
Ase your 3 GSECa employee of rolated §o 8 GSECa employer? "'T Are you or by any Immediste mm '."‘ '
" |oxfineacs molulumuﬂuwldummuﬂnum
w e Hetdh Gwue administraiv, mary. o it branche3 of & over wnend iethes

ehtm«moanhrdﬂsudanﬂhlm a walor escoutiveod o
cunuhr.wmtb\ Business, of ather

[ reidded 1o 8 GSKCo. omployea, what & the nare of this persam? Qovornmentgened commotcist
ey ° * " per mnvluuunrmnnmmd

wuuglffnummm,mmmm“_m ‘ ves (J No 1 Yex expanaiion:
P Bie .~ Spouse RafactPua Qafact E. Lz : S'a -'Cm...‘(

. 83 H
sooecinra '
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Personal Information

Individuals, Multi-Parties and Custodianships coNTOwED

AFFILIATION INFORMATION - ACCOUNT HOLDER NUMBER 2

As used in this paraqraph, “you™ means the individual awner of the account or each owner of 2 mult-parly accoun . Check alt apph-
cable bores and provide an explanation in the space pravided i you or if an immediate lamily member (spouse, chid, sister, brolher,
parenl, mother-in-iaw, fathar-In-law, sisler-n-aw, brotner-in-taw, daughter-in-iaw, san-in-faw), or other person who 1upporls you, or
whom you suppart to a materls) extent (calcutaled by the NASD as 25% or more of a person's income In She previcus catendar year),
Is a person deseribed balow (“restricied persons™), if yau are a “resisictad psrsoa® but your banelicla) [nterest In the accounts
listed on Pega A2 Is 1096 or less, please check the appropriste categery of “restricted person™ ang Indicate sour percentage
Interast in (ha accounts listed on Page A2 undar “Explanation” below,

D () anNASD member fsm ot ulher brokerfoester.

i) An ermployee, associated person, o7 agent af an NRASD member flam o1 any uihar brokev/deater (other than a limided mirpote doker
deater defined o3 & braker/denisr whase suthoritetion to engage In (he seeusities businoss i3 iimiied solely 1o purchating tné seiling
iwestment companyfvacisbie contracts securities and direct participation program).

T} 4 A parsan who bas suthordty (o buy and sell secusilies for a bank, savings and loan assaclation, insurance campany, imestment
company, invesimens advises (registered or unregisterod) or callective iwesiment account, which is defined as any hedge fund. Invest-
mant oarinorshin, Investment corporation, or any ainer colleciive wostment vehicle (hat is engaged primarity in Ibg purihase ond sale
of sacurit ex. but not {) a iegal entity that is sencficlally swmed dy Immediate fsmily mambivs o2 (E) an inveslment ¢iub ¢ wnprising a
group cf Urlends, neighbars, business a330¢1ales or athers who pat) thels money (o Invest in stock or other securities and Jre coligctively
tesporsiate for making investment decislons.

G 0V1 A persan who onny, directly, 3t loast 0% of 1 brokar/doater (oiher than & itmited purpose brokes/desier) of 3t ingst 2. W o) 98
entity that owns a1 ioast 109 of a brokew/dealer colher than 3 limited purpose beaker/dealery,

(7] (vi A person who owns, tirectly or tndirectly, th at least 10% of 4 gubiic reparting company (hal swns, girecliy, 21 taast 59.0f &

*" brokerMealer (othes then & imiled purpase braker/seatar), or (0) ot least 25% of o publc ieporting company Ihel Dwns a1 east 25%
tdlrect'y ar inglrectly through gddiiiona) intervening entltios, in pach nS which Ihe immeolate parent owns a1 least 25%) o an entily
that owns ol teast 5 of & Broheridedier (othar than a Umiled purpose broderAdealer), In each case athar (an public camy anfes I3t
are fis10d o 3 nallonal securitios eaghange ar traded on 1he NASDAQ National Marbol,

{C] wiriem areststcted porson” es tndlcsted above but my oarcentage Intarast in the sscounts Bxted on Page 4-2 Iz limited ‘o .
1/Wa reprasent and warrant that V/we will inlortn Goldman Sechs & Co. 38 the time of (he Offering, If o parsan with a beaeticts! ]
[ntesest in the scoount acts as a finder ar [n e fiduciary capacity (such as an stlarney, accountant, or finzncisl consuttavi) to H
Geldman, Sachs & Co. when i acis 88 Menaging Undarwriter in connection wiih an initial Pudfic Offering. A
Esplanatiors
)
Relationship to Galdman Sachs: Senlor Pailticul Fiqure:
— . I e — -
myuaesus._mncnummamwmor ‘.E::‘u:‘mm'uw mmrdndnl.h?:u:mwmw“
ve 1) wo Sdminktraiive, mBRary, of udcet beiaches of & Govencaset ehether
#=========:=w“‘=== clocted or nal), & senior m‘: a political Wm.mh'mlz.‘:'h:
1t you &v¢ d&m :n a-GSMb. emnployee, whal i the name person? mmﬂlw W" "mm'm.m'ml dmuwmm »butines,
Hevdi S. Cwa V% L] Mo o Yes eepuanation
wnat is the nature of your relatianship with this empioyee? (0g. spouse, .
siilng, coustn, elc) . s Colreider C(,& ood of
S peuse 3df: € e pcor

B84
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Investment Experience
] _ and Financial Infcrmation
individuals, Muiti-Parties and Custodianships
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Investment Experience
and Financial Information

- o c——— - ——— c—

Individuals, Multi-Parties and'Cugibdlanshlps CONTINUED

ACCOUNT HOLDER NUMBER 1

Annus! (nceme from All Souress ln U.S. Dollars: Exciude
income fram spause or foint account halder.

Liquid Net Worth In U.S. Dotfars: Exclude the vatue of your
residence, private partncrships and other llliquid assets.

Tutal Net Worth In U.S. Dallars; Assets minus tofat flabilities
exctuding the value of your primary residence,

Are you o is this account an “Accredited Invastor™?

A gerson whose Individual net worth, or joint net worth with a
spause, is over 1 mifon or who had an individual income’ in
escess ol $200,000 in each of the two mast recent yoars, or
joint Incame with a spouse in eacess of $300.000 I each of
those years and reasonably expects to reach (he same Inceme
{evel In the cyrrent year.

Wil you have at [east §750,000 undar management
with GS&Co, at the t!me you fund your account?

ACCOUNT HOLDER NUMBER ;¢ (1 appiicablo)

Annual Income from Al Sources in U.S. Doflars: Exciude
income from spause or joint accaunt holder

Uguld Net Worth in U.S. Oollars: Excluge (hr valus of your
residence, private parinerships and other ilfiqild assets.

Totat Not Werth In U.S, Dollars: Assels minus total tabilities
excluding the vatue of your primary residence

Ara you or Is this account an “Accrediled Invaster*?

A person whose individual net worth, or joint et worth with 3
spouse, is aver St milllon ot who had an indivl fual income’ [n
excess af $200,000 [n each of the two most ricent years, of
Joint income with 3 spouse In excess of $300.1100 In each of
those years and reasonably expects o reach 1hs same income
Ievel in the current year.

W) you have at Isast $7S0,000 under mar agement
with GS&Co. at the time you fund your scerunt?

I

tndividual Income means adjusted gross Incame, as teporled for Federal Incame tax BuTposes. less dny income atiribulsble io 8 spousa or 1a property

qwned by 8 spouse .

(<]
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Eetg™ |
) L Account Services Information
individuats, Mutti-Parties and Custodianships

CASH SWEEP SERVICE
Pursuant to the Customer Agreement pravided Lo you, and uniess you notify us to the contrary, to the extenl your account & aligidle
you autharize GS&Co. to sweep any frea credit batances In your aczounts into ane or mare meney market funds thal are sullable,

Pieasa be aware that dilferent funds wil) have diiferen] fees assoclated with them, To the extent your account Is el gible, you will earn
Interest an free credit balances In sceordance with GSECa's customary practice in the evenl you do not wish ta have cash sweep.

DISCLOSURE TO ISSUERS AND NON-U.S. TAXATION AUTHORITIES
Plaase check the appiopriate box betow If you do not censent to the stated cisclosure.

Disclasura to Is'lm You undersiand that GSECa. is required to disclosa lo an Issuer the name, address. and position of
e eudw who 3ra tanetlicis! awnars of that Issuat’s securities unless the customer objects. H you object, glease check
the box batow,

3 1donot censent to disclosure to lssuers.
Disclosurs to Noa-U.S. Taxatian Authaosttles, You undevstand that GSECo. may disc/ose certain information 13 non-US.
taxalion suthorities (n an elfen to redixe yeur wilhhalding tax flabliity on cartain non-US. source income payr ents. The

nformation disctosed may consist of ysur name. addicss, lax identitication numbey, tax damiti'e and the quaniily of the
sublect farelgn security((es) you may hotd, it you objact, please check iha box betow.

{71 1da not consent to disclosure to non-US. taxation authorilies.

WEBSITE ACCESS

Pleasa check the box below 1o indicate yau wanl access Lo the GSECo. websile to view your account injormation asat/or to trade
{o the extent such access or abilily to trade is avaltablo. You must provide yaur a-mall addrass on ihe Persanal tnfcrmat'on page In
order to have access (o these services

[J View through the use of eloctranie services

M Yrode through the use of electronlc services, to the oxtent avalisbie
tfor non-discretionary brokerage 3ccounts only)

) autnarize a third perty agent to view yeur accounts through the use of efectronic services
tYour Agont wii receive 3 copy of the Third Parly Agent Informotion and Agreements document)

Namg of Agont(s):

If you sre authorizing @ Third Party Agent to view your aczounts, piease (ndleate to which accounts this auwr horization
wmuﬂuamtmmammswmmnumm‘ pledse indicate the exact titter of
[

3 Autharization appiles to ail current and future accounts with the same accoint names a3 used in this dosument.
] Autharization eppiles aniy to these accounts (supply numbers or axact itfes):

ONLINE DELIVERY

ly chaching the box below, you agree lo receive prospectuses, dsdosure documents, monthly acoount statemants an § cther
communicatians trom GS&Co. eleciranically when ap-ine delivary is avallabie, Uniass yau tell us ta the contsary, each account hotder
Is consenting and will recelve a0 such dacuments by electronic dofivery whon avaliatie. You have read and agree to - he Electranic
Services Suppioment to the Customer Agrecment. which hos important informatton reganding aniine defivery of con munications.
Wnien avaflablo, GSECo, may post certaln tnformation to you on the GSECa website, where you €an view and print information.

You may have to consent electranically in erder to receiva same or all of these communications eiecironicali Same of these
cammunications may not be available elactranikcaly, N

ek Y

m) m&o NE DELIVERY of prospactuses, disciosure documents, monildy aseount statoments
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A ___ Account Services Information
individuals, Multi-Parties and Custodianships coNTIULO

DUPLICATE STATEMENTS AND CONFIRMATIONS

It you wauld hike duplicate statements or conflrmations sent to someone eise, such as your accountant or lawyer, p ease Indicate
Selow. Linless you tefl us to lhe canlrary, ol duplicate statements will de delivesed electranically when avaliabie. Thwesere, piease
pravide the e- nall address {ar Lhe parsonds) you would tke to recelve duplicate stalements.

[Rame and Relationshio to Aot !um and RelaflonsNia to Accourt

b 3 g Eﬂm e A2ED.22, Al

C-mall Address (please specily Il case senstiive! Emat Addross (bleass specty il c2sp Sensiva)

Sireet Strect T T T

chy - ' State B I Stote =

Postal Code Country %Pm:hl: Cote. Coutry ———
crred mmom: o mem . —— o

[Would you @ra tnis person to receive: Would yeu Uia this persan to receive: -

| staiementsonty 7] Confimationsonly ) Both smomenmseny  [) costimatomonty  !_] Botn

CONSENT TO HOUSEHOLDING .

| consent lo your maling in one enveioge my sialement and ather reloted communications from GSECo. with the statement and
communications 10 others who five al my address, including cambining such infarmation within one repory. | under; (and that | may
rovaka this cansent at any time at which time you whl resume sending my statements and other communications t» me separalely,
WIRING INSTRUCTIONS

This seciton should be completed if you will be perlodically trans(esting funds to your bank account.

[Name of Bank o Other Reciplent

Bank of hmevica

"i———— .

TGOl Covgrert  hustin, TY 3830l

Namo ol Accound . .
Rafael B ou)p Weds § Crup
L ——— 1
Account Number
1
Contact Name, Telsphone Number and E-mell Address (I appliczble)
I thass tnstruct ons da mot epply (o AW accounts you zre opening with this packege. pivase indicate exceptions delow:

Attachment 1
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. _ Account Services Information
Individuals, Multi-Parties and Custodianships CONTINED
ORDERS PLACED BY OTHERS
o1 you are authorizing someone Lo place orders on your behall in connection with your account(s), please complele the
Autharization af Third Party as Agent.
CUSTODIAL INFORMATION
Undess you chisck the box belaw, GSSCo, will sesve as custodian for your brokerage and Advisary Account.
(Discretionary and Advisery IRAs must have GSECo. as custodlan.)
{2 Third Party as Custodian, You waat the ndty named below I serve 25 custodian for yous brokatage andjor A IVisory Account
fum of Custog an ‘
Aceount #umbe- a1 Custodian T
m——--r’ ST e 2 0 Tt o T TVErET O oy T T e i T Tmem et BanrY Tre T
Address
i Telephone ==
[ ihese structions do et Apsty 1o ab szoounts vou are cpening with U pachsge, please Endikal ezceylians beiow

CONSENT TO RECEIVE FAXES, TELEPHONE CALLS AND E-MAIL FROM GS{:CO,

By providing yau current faesimile and telephone numbers and your o-mall addressqs, and any succassar of additimnal facsimito and
tetephone aumbers 3nd e-mall addresses, 1o GSECo and by signing the Accaunt Termys and Conditlons, you hereby zonsent io recelpt
of any {axes, telaphone cafls or e-mal! lrom GS&Co. in connection wilh your accountsts), inciuding but aol Himited t¢ the offer of any
praducts :‘r ml:g lart such aceounts. You undarstand that you may reveke your consent at any time in writing diected to your
Invesime lessiona

SIGNATURE

ldlhmunlhnmﬁdlvm“nﬂdlhhmdﬂmlhnmuwM&?.ml B8-3, the investment {:xperience and
Financlal Informatifen sat forih on pages C-) and C-2 and alfirm that {t Is true and neourste. Additionally, by my sijnature defow,
unmnmuumuaunmuwm.nmmmummmmn-z.um“w Consant to
mmmmwsm&mmm»wn.

03
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&« _Brokerage Account Infarmation
Individuals, Multi-Parties and Custodianships

BROKERAGE ACCOUNT INVESTMENT OBRJECTIVES

Indicate the invastment objective for each imited diseratianary snd nan-dizcretisnary brokerage acount. irdicats your cholee
tased on the definitlons of Consarvative, Batonced, Capltal Appreclation, and Speculative investmants ay defined Lelow,
GS&Co. cannat guarantee that any particulzr investment ar yaur {nvestments generally wil) achieve your i estment shjective.

Capital Appreciation = Account primarily seeks lang-lerm capiial appreciatlon. Account may also include sama short term
trading and margin (Ioveraga). Investar is willing (o agsume a higher risk commensurale with Investor's expectes returns
ang ungerstands that there Is no quarantee that the investments, alther individually er In the Account as a wintle, wii attain
such returns,

Speculative investments ~ Please check the appropriate dox in conjunction with your chalice of Capital Apprielation or
Bafaneed If you wish to make specudative invasiments, engage in appariunlistic trades, including but not émited to uncovered
oplion trading (both listed and over-the counter), day trading and other short term trading, and purchase lor Ngn exehange,
commociites, lutures and nan-principal pratected instrumants. You understand and acknowtedge (hat the forenoing lnvestments
invatve a Nigh degree of risk and are wiling and able to bear the lull risk of loss of principal invested In such nvesiments.

Addit{anatly, aceounts thst mey make significant invastments I siternative (nvestments must check Speculative,

Balanced = Account primarlly seeks lang-term capiial aparacialion and current income. Account may atso inchide a fmited
amount af shori-term trading 2nd margin (leverage). tnvestor Is willing to assume moderate 1o high rish comms:nsurate with
investor’s axpecled relurns and undersiangs that thera Is no quarantee that the (nvestments, either individually or In the
Accounl a; a whole, wifl atlain such raturns,

Conservative = Account primarlly seeks current income 2nd, secondarily, moderate capital appreciation, The w e of margin
wiil be permilted, but only to lacliitate the usa of cortaln cash manzgement services. Investor is willing to assurie low lo
moderate ‘isk commensurate with invesior’s especied returns and understands that there Is no guarantoe that the invest:
mants, either individuaily o7 in the Account as a whola, wil attain sueh returns,

Brokerage Account investment Objectivels). Provide complote sceount name, indicsie whether the aceount (4
Discretionary or Non-Discretionary, and choose one invesiment objective for each account, If yeu chooze “Bstanced” or
=Capltal Appreciation™ you may aiso check “Speculative” if spproprinte”

Mcound Nama

Rods 5 ond Gafad € Gz

Account Name

vadi § Cruz \RA

Acvoun pame Ouaone. | Tcoptntamrectation  {] Botanced [} Conservative
[} Nenrose, 1"l Specatstive Investmenty '

Account Name Ouddie | [D)captadasprecation [7] Baianced  |_] Consesvative
(7] donrDise, 1) Speculative tovestments

Account Name Oudone | [Jepmatagprectatica [JBatanced [} Canservative
) Morptic. 17 Speculntive investments

Account Name [OJueose | MJepnaagpreenton [ )Bsncet [ Consarvative
O Non-dlse {1 Spacuiative bwestments

Fees and execution charges may be nogotialed and you may pay more ot [ess [ees, commissions, commission equh atents, mark-ups
and mark-donns than simiiar clicnts, Different investments may resull in diffarent cosls, and GS&Co. and its persor nef may bo com-
pensated mora or less depending on Ihe lvestment strategy. lees and conimissions,

G

agmoouan
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____Brokerage Account Infori2 tion

individuals, Multi-Parties and Custodianships CONTINED

MARGIN ACCOUNT AND LISTED OPTION TRANSACTIONS

Please check the boxes below to indicate Ihat you want the ability 10 use margin (L&, the abiily 1o borrow money ¢'om GS&Ca., lo
purchase securil es or to make other purchases) end lhe ability ta engage In listed oplion ransactians.

dmm to be sble to barvow (or investments and/for to engage in other margin transactions such a1 short seliing.
Please refer lo the enclosed Margin Risk Disctosure Stalement, the Margin Supplement and the Intorest Charges and
Margin Roquiroments i the Account Agreements for Important information, (For nan-ERISA and nonIRA cllents only)

it this abilily doss not apply to all brakerage accounts you are cpening with this package, piease Indlcats ¢xcoplions betow:

MY« want ¢o Bo abls (o engage in listed optian transactions in connaction with your brokerage accounts,
Pleasa raler to the enclosed Optiens Disclosure Document for important Infarmation, if you want to engag in uncovered
oplion transactions, you represent that you have an annual income over $100,000 and & net worth over 5¢50.000.

1 {his abifity does not pply to 3D brekerage accounts you are opening with this package, pleasa indicate ¢xceplions balow:

OVER THE COUNTER (OTC) OPTION TRANSACTIONS
Please check he box ba'ow to indicate that you wani the abiiity lo engage in OTC option transactions.

O Yeou want to be abie to angege in OTC option transactions in connaction with your brakerage accounts.
You represent thal you sre an Acciediled investor &s dofined on page €2, Please refer to the OTC Cptions agreements In
e Account Aqreements package

i this atliity does nat apply to afl brokerage accounts yau are opening with Whis package, please ind cale acceptions below:

FX TRADING
Please check the box below to indizate that you wani the abliity to engage in FX (rading for hedging ar speculation,

s @ apoammcne e -dmsemie o - P

[- .Cj—vu want o ba abie ta enter (nto Furelgn Exchange 2pd FX Option Transactions (ather lh-n spol transactions)
far the purpose of hedging, Please rofer lo the FX Trading Suppiement (n the Account Agreements package.

11 th's abllity does net agply to all brokerage accounts you are opening with ?h‘s package, please indicate e«cepilons below:

3 You want to ba abis te enter into Foreign Exchange and FX Opticn Transactlens (slher than spof transictians)
far the puvpose of speculation and hodging. You represent that you lully understand the risks of cusrrency specutation and
are able to bear those sisks and you further reprasent that you have a net worth of 31 least S50 miillon, Picase refer to
the FX Trading Sopplamaens :n the Account Agreemenis package.

i this abllity does not apply (0 ) brokerage accounts you are opaning with Ihis pachaqe, please ind’cale oeplions below;

- —— e e - o e e s e

d

SIGNATURE
{ agree to the Brokerage Account Informalion, taciuging the Brekerage Accaunt investment Ohjectives, margls account and
fisted options transactions, #f eleclot OVC optian transections, /f efected, and FX trading, if elected.

—

g% i

(E. Lz
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Account Terms and Conditions
and Signature Page

indlviduals, Multi-Parties and Custodianships

Please resd these tefms and condilions, the Customer Agreament and all other appticadls supslemeants in th» Aceount
Aqreemants provided to you carefully before accopting these agreements. Soctions 8 and ® spply only f you have
entered inta the Investmant Advisaty Supplement,

L You sre baund By ihe terms of the enclesed

vided to you. You schnomindge thet along with
ihis New Actaunt informatian, you have recawed
the Costomer Anreevtiond and sy other sopkica-
e suppteenents In Ihe Aczount Agreernonts pro-
wudeed Fo you. You represent ihst you hove r1ead
ard uniorstood the (orms set farth ia ot of these
materials, 313 you ogrRe that they are incolpe”
rated by reference 23 part of your agreement
oith GS&Co. and that you and your Acxount a1
bound by tham. The delined terens In this New
account inforsmation have the seme mesning 63
in the Custames Agreement and other spptcable
supptements in the Aoxount Agraemants provid:
edloyou

& Transections Prics to Puxding. You must
deposit quiklent Secusliles or Diher Propenty in
your Account on o7 tialose the applicatife sertle-
ment daia, ¥ you lai) to depasa sutliciont
Securdlles or Ol er Property Inta yaur Accoumt
pnoe la that imy, GSSCo, auy among other
things, cance) your azdex fHiquidate yaur poston
and elose your Account. You sgree that yau will
ba solely 1esponsdie tor andeist ingemsnily
GSECa. for any erpenses oF (33543 i connt tion
with eny tramaction made pilor to depasiting
(unds in youtr Acsount, inctuding reasonablo
alianey's fees and coits of colieciion. Your abdl
ty to exscute tratsactions without sullicont
Socurities ot Gtrer Propertly in your Account will
e 31 he soly divcretion of GSECa. in oW respeets,
inetuding (he sita. frequency or nature of such
trengections,

3. Use of Blactranic Services. You agres that o
you use Lhe fiac-ronic Services mae available by
GSECo. vou will 350 reads the clscioauros ang dis.
cloimers made aitable vid ine Electronic
Sorvices Subslenient, and you agree to be baund
by iBese distiosses angd disclaimans. Your cantin
ued use of the Etectronic Seyvicos witl be deemed
an acceptance of the disclastres and disclaimers,
at amanded fram tane to time, You agreo (o be
bound by any sgreements eateed lato elsctrank
cally titwough ciicks or olher actions) by sny per-
10n Using your (or any of your Usen) User D
and Password(y). You iurther agree that you will
nut eonlest the Hgatly binding nature, vaboly or
enforceadifly of any of (hase sgreemeonts, leg-
endy or disclasures sased on the fack that the
ferms were acceoted elecironically, Any suth
agreementy and fransaciions entercd tndo etec-
tronically wiil be deerned to ke "in wnting”™ and to
have Dean “3ignod™ by you with the samp elfect
23 6 mamd! sighature (3nd any electronic iecoid
of such agreements entered ito oaling wid be
degrned ta be I wilting™.

4. Cartilicatian of Information. You represant
te GS&Co. Ihat alf infarmation provideo by you
aow and In the fture, incluting In this Now

Accaun Intormation, is accurats ond complete

200020

and tefates to you, 2nd you agvee to nutify

GSACc. immediately ol any changes to this Infor-
mation, You further agrea 1o Supply any intotma-
(lon feasonadly requested &t any lime by GSECo.

3. Creuit and Baehyrouns Cheel, You suthorye
GS&Cc. and any 3gemt o service provices touse,
verily end confirm any of (he Information {hat
you pravide, incuding adlsinlng reports concem.
ing your credit standing and Bustness conduzt
fand ynur spouse’s @ you tive In a community

. bropeity state). and to share a1 suth information

with G55C0’s successory, Issigns. agenis and
servico pravidurs o determine your eligibiity for
an Account of any fealure ar alherwise. Upon
your wiftten request, we wift inform you wheiher
we have obtzingd & consumes repart abgul yoot,
ond. 1! $0. we witl provide you wilh tne pame and
address of {he reporting ageecy thal lusnished
Ihe report.

6, REAL TIME QUOTES. BY TYECUTING THIS
AGREEMENT, YOU AGREEs

A. THAT YOU HAVE READ, AND AGREL
TO OE BOUND BY, THE NASDAG SuB-
SCRIBEN AGREEMENT, THE AGREEMENT
7OR MARKET DATA DISPLAY SERVICES.
AND THE OPTIONS PRICE REPORTNG
AUTHORITY AGREEMENT FOR DIALAUP
MARNKEY DATA SERVICE AND THE EURO-
PEAN AND ASIAN AGREEMENTS (THE
*CXCHANGE AGREEMENTS™), PROVIDED
WITH THE ACCOUNT AGREEMENTS;

B THAY GS&CD. IS NOT AN AGENT OF THE
DXCHANGES AND (S NOT AUTHORIZED YO
ADD TO CR DELETE FROM THE EXCHANGE
AGREEMENTS AND 1S NOT AUTHORIZED TO
MODIFY ANY FROVISION OF THE EXCHANGE
AGREEMENTS; AND

€. THAT NO PROVISION HAS BEEN
ADDED T0 OR DELETED FROM THE
EXCHANGE AGRECMENTS AND THAT NO
MODIMCATIONS HAVE BEEN MABE TO
THEM. YOU AND ANY PERSON EXECUT
IHO ON YOUR BEHALF WARRANT THAY
YOU ARE LEGALLY ABLE YO UNDERTAKE
THE OBLIGATIONS SET FORTH (N, AND
THE SIGNATORY IS DULY AUTHORIZED
T0 BIND YOU TD, THE EXCHANGE
AGREIEMENTS.

7. Wih respect to the Mansqed Account
Strategies, 1t applicadly, yo0 sppoint the
Investment manegertsd ("Mansger™) named Iy
he New Account infermation as your agent
and sttornay-in-foct with discretionary authort-
{y te manage the assats (n (ne reiavant wralegy
in sccordance wiin the tarms of the fnvestment
Manager Agroement. By sigaing beiow, you
acknowiedgo having received & copy o G$5Cas
Mznaged Account Slestegies Disclosure
Brochure (or Schedute H to GSECa's Form AGV
or a sutstitate) and the Feren ADV, Past Ucor 8
substitute) for the Manager.

8. Contact faformation fo° Crass Yransactions
and Principel Transaction s tor noasERISA
acpounts anlyl. You direct s to tend all nolices

ol Cross Tramaciions and Pyincipal Transactions to

the o mad addresy specifiod 0 the New Account
{nfarmation o descrided i “iection 3 of the
Investment Advisory Supale.nent. You muil notdy
us i you prefor to have such netices send to the
I8z number specified in the ew Account
tnlgrenaticn, .

9. Wi respact to Puturey and Riturss
Qptians transactions esscuted by GSECo, pur
suant to the lnvestment J dvisery
Supplemant, (! spplicadla for nan-ERISA
accounts ontyl: You direc) ond auihorize GSECo.
tnits capacity 23 invesiment advisor and noj as
Futures Cammigsion Meteha 2 ('TCN"} a3 yous
agenl, investmens adviges (~Adviser™) and attor-
noy in lact lo evecuta the Gl SCox Mulures ang
Oplians Account Agrecment {Ihe “Futures
Agieemen®) an your bahatt and purchase and sell
Ratures contracts andfor aut ons an futuies con-
fracls traded an contract ny rhets, bos:ds of hade,
nationp! securities exchanges, slicrnetive treding syse
tom, dorivatives transaction s xoaution facidtios or
cther markels Galectively. “C antraciy™), In 3eooe -
dance with InNG lerens §nd Lenditions as et fanth
tnthe Accout Agreoment with GSECo. acling as
the FCM ang you agree 10t bound by the tesms
af the Actgunt Agteerment 1 5 tha same exten? 83
¥ you had esecutad such Ag ‘temant directly.

You fulther ecpressly achms wissge and agiee
that you have tecolved. tea | and undersivod,
and rateined 3 capy of the 1lisk Disclosure for
Futures sad Options, which incluges tho discios
Sures secubred by Commodt'y Futuies Srading
Commission ("CF 1C") Rutgs 158, 30.6, 707 and
190.40¢z), 3 disclorure purss ant 10 CF 7€ Rule
1461e)(D ang authonnration: pursuans to CFr1C
Rulas 1L.S5{A}D and 153300:R2),

With respect 10 commodit ea transactions
exgcuted by GE&Co. pursusnt to the
tnvestmen? Advisory Sop; lement, if applica
Slp, pursuans to an examp Jon from (he
Commadity Futures Tredtrg Commiasion
{°CFYC™) in connactian with sccounts of
“Quatifiag Eligitle Perscas ™, this sccount cocr
umant Is nst required (o be, snd hag nat besn,
{itvd with the CTYC. The CFIC doos not pass
upon the merits of partict wting In & trading
Program or Upoa the adeq wcy ar sceuracy of
commodity trading advisn disclosure.
Canseguantiy, {ke CFTC his not seviawed or
approved the trading prog um adapiad heretn-
der or any brochure of ecy aunt document,

You ate sware that ihe Rt es snd Opticns
Actount Agreement wiith y w Rave drected the
Advisar 10 sigh on your denr if grents GS6Ca. ect-
ing a5 FOM 3 numbes of righ 3, and impatas core

i on you, with sespect Lo s account
with the FCM, For erample. ¢ SECa is granted o
Aeron, and 8.0ighl 1o set ol sgaingt, ary of is
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Account Terms and Conditions
and Si

individuals, Multi-Parties and Custodianships

. Macts held wotrer G58Co. atcounts mantpned

by you if ny, In ordor (o sattsly any indehiedness
aning aul o the trading activily, 2nd GSECa. has
tho right to tiguidate your Aceount in the evant of
a defeult or if GSECa deems such fiquitation nec:
essary lor Hy protection. tn acoalon, you wil-
soman Hatle (o1 eny amounts Cwed 10 GS&Co.
iachating 2ny do3lt batances, 2nd sny camemis:
sions 82 2 rosult of the Adviser's g on

your behatl,

CF1C regutations soxcie GSSCO. (o provide anch
Reage cusiomer iha oppartusity to tve butue
Hons 10 §iadato or transicr 10 SnOihey commiss
sion mosehians all hedging positions In ihe unihety
tvert Ut GSECS, becomes bankeunt. GS6Co. as
your rvastment advisas, will designate whather o
Gewedate of traniter all ecyng pasitions & (he
ovent of GSECa bankauptey. U You wish fu make
your own dosigration, please Sovise yow GS8Ca,
regrasentative I wriling ob your designation You
agknowtadgo thal no assurpnce €2n 82 given that
any hudging pos tions wdi be iransterred of vou
have glven such instruction

YOU UNDERSTAND AND AGHEE THAT YOU ARE
AUYTHORIZING T-€ ADVISER AND THEL FOU 10
TRANSACT TUTURES FOR SPECULATIVE AND/OR
BURATION AND RISK MANAGEMENT PLRPOSLS
AT YOUR RISK. the ron &5 suthorized lo foow
tho instructians of (ne Agvisef In every resdect
concuning dny and 2l dooaunls cartied by (he
FCM on your bor st and in your Azmie (Ihe
“Tulures ASCounls™), Withowt tmitation f the
Toreqeing, the MCM Is heredy Suthorlzed, upon the

© umiruction of tha Advisor, to 830tule ang Liver

Uransactlons in Contracts as IMtructed by the
Advisee, ta transter money, sgcuriiies or othay
ooperly foor lgm 182 RAures Accounis and 1o
make or recoive dellvery of (e conuncdities

ungerhyng the Contracts tradod by (he Advisos on
behell of thoundersignad, a0 on bensif and in fhe
name of you o Lhe satne monmey, to (he same
oxton] shd with tho same force andeflect o3 vou
coutd act directly, Furihermare, (ha FOM mag
upan the tnstruetion of the Advises 8nd upan exe*
cution of a seperate wiillen give-up 3qroement
which may be executod by the Advise? on year
behali accept fllom ather Biokps Contracts exo:
cuted by stach biokers on {he order of the Adviser
o be given wp tp the FCM for clesrance o7 earry”
{ng. This authorization ) shal ba continuing ana
shali reasin tn ful Tarce 3ad effect unld tho FEMY
recelpt of willien notice of yaur rpvocalion theeo-
of {provided, howevet, thal such ravocation shad
not be eifeciive with sespect to open potiiisns or
oulstanding oscers submitied by the Advises Dl
nof yot ezocuted; (b) shall bnuro to Eho benafit of
he FCV and (s successors; (0 shad be binging
LPON YOU. YOUT SUTSSSOrS 2nd legal ropresenty’
thes; snd (Iv) s in addition (o and in no way tmits
of restrlcta any vighds which the FCM may have
under any olher 2qreement or 2greoments
botwoen you and the FCM.

Withowt prics nol<e (o you, you auiharize
U33Co. 3na iy persontel and Sy 11007 brohey
acting ondutcilons ef the Advisce fos ftre
Aczourd 1o 1ake the ather sMe of your (RARSAC
lfony $vough acy sccount of sugh perspn sub-
Ject (o its being caecuted a3 pravading prices m

sctordance with tha Commadity Exchange Act |

and tha rules and reguialions promutgated
thateundey, ang applicabite exchange rutes.

10, Confficts of Inderest. CSECo acis as an
Invester, avesiment bankey, fesaarch govitet,
lwesitnent menages faancer, advios, mirkel
makar, rades prime brokas, lander, agend and

" principal 3nd has oTh7 disact ae Indirect infer-

_..and Signaturel _ge

osts. {n the gladal lived inoma, currency come
modty, aquily and othor merkols and far compa-
rles In which yours Accoun may mvest. 6S&Co.
and B3 parsanrncd, inclodag investment grofes:
slanats assigned bo your Atcount, enay tsko poslk
Vons In spcuiiiies of take scklons bar Melr own
accaunts which canftict wil gasitioas in you!
Accaunt. GSECa, may act & trekes or counteds
party to any transaction excuted lor your
BECOUNt and 0arn commiss on, commission
equhaients. mark-ups and aark-Gowns s
detatied In Seclion 20 ¢f the Custamer .
Agteement and, )t yopare Sialning advisary
services, In Scelion S of i Invostment Advisory
Supplemani, subjeet {0 apsficatia law, You
seknowiedge (he slsks and ‘onfiicls of intetent
disclosyses dovcribed horedrand in Section 17 of
the Custamar Agreement aw, i you are odla'n:
ing edviscry servicos, th Se:tion 13 of the
Investmen} Advisory Suspbment ano 1 GSECON
form ADY, Schoduls H or 0 her F'selosure docy:
ments that bave birea prov ded to you,
Notwilnsianding sch actisd or potenila cone
(iicls of interont you bave cetasminad Lo enter
o (s Agreement wilh GiECo,

1. By aiguing beion, you aren 1o b baund by Aty
terms ond conditions of the New Aceount

- information aid the Aceotirt AQreoments bluvid
«d $o you and dated a3 indiceied belows

Seplomber 2005

12. A pregispyte erbitrathn £tause (s con-
talned in Section 45 (pagr 9) af tha Customer
Agresmant

—— ano o ———— v —— ——— % et e Emmmra: — s SEe i S M lMEMAE s Y S maemsmm i s W T e

SIGNATURE

r?/ 17}
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Customer Agreement

PfinTafy Account Aqrééments

1. Gonoral Agreament. This Agreement sets
forth the respective rights and obligations of
GSECo. and you in connection with each of your
Accounts (including Accounts held individualy,
jointly or in othier combinations), ft includes the
application thal you submit (o open your Account
and the supplements, statements, disclosures and
other agreements (each a “Supplement”) for the
products and services for which you have applied.
GSECo. reserves the right to amend or terminate
any such Supplement at any time, Both the
Agreement and any applicable Supplement are
subject to GSECo.'s approval. This Agresmeant
supercodas eny previous agraaments mado by
you individually with GSECo. refating to eny of
your Accounts, and If your Account Is hold
Jointiy or in other combinations, i supercedes
any previous agreaments made by the same
porties to this Agraament with 03S&Co. relating
to your Accounts, to tho oxtent tho subdjoet -
matter Is covered In this Agresment, 6S8Co.
reserves the right to decline any request to open
-an Account or (or any features,

"GS&Co," “we,” "us” or “our™ means Goldmen,
Sachs & Co.,its present and future affiliates, and
thefr respective partners, officers, directors,
employoes end sgents. “You® or "your" means
each natural person or tagal entily indicated in
the litie to the Accounl and onwhosa hehall this
Agreement has been signed. Your “Account”
refers to each brokerage or other account, Includ-
Ing managed and custody accounts, at GSECo.
that is estabiished in your name atone, or in your
name Yonether with athers, or in which you have
& beneflclal Interest. The basic brokerage account
provided by GS&Co. wiil be & “cash account!" in
which you make 3i! purchases for cash settie-
ment. without credit. You may apply and be
approvad far 3 “margin account,” in which you
wh be able to make pyrchases With funds bor-
fowed, o to receive aedit, from GS&Co, using
dfigible securities or cash as colfateral for the
¢redit, You may de charged execution charges
{such as commissions, commission equivifents,
mark-ups, mark-downs and spreads) as dascribed
In this Agreement. A “commission” generaily is
the amount charged by a broker for purchasing
or sefling securitias or other investments as an
agent for the customer. A “commission equiva-
lent” 13 an amount charqed by 3 dealer for pure
¢hasing or selling securliies ar other invastments
in certaln “riskless principaf* transattions (le, a
{ransaction in which a dealer, after having
received an order to buy Iram a customer, pure
chases the security from anothar person to offset
@ contemparansous safe to such customsr or,
after having received an order lo sell from a cus-
tomer, selis the security to snother person to off:
set a contomporaneous purchase {rom such cus-
tamer), A "marik-up” I3 tho price charged to a cus-
tomer, less the prevalling market price and a
"mark-down" is the prevalling mzrket price.fess
the amount a deafer pays to purchase the securi-
ty from the customer. The “spread” for a securily
is the diiferonce belwoan the curremt purchase or
bid price (that is, the price somcone is'willing to
pay) and the current ask or offer price (that is
the price at whick someane &5 wiliing ¥ seil), The
diffarence or spread narrows or widans in
responsa 1o the supply and demand levels of the
security. In addition, In connection with your

CRINGS08e

Account, you and persons designated by you may
be provided with access 10 "Electronic Services,”
which include the vasious websiles owned and
operated by GS&ECo., through which it offecs bro-
kerage, financia) and other sefvices, as wail as
any other electronic means by which GS&Co, may
now or in lhe future offer these services.

2. Ownership. You agree that all Securlties and
Other Property (as defined below) held tor your
Account will be held in the manner indicaled In
the title to the Account, with all theleqal and
equitabile rights and subject lo & the obiigations
and conditlons that the farm of ownership impos-
63, You fepresant that no one has an interest in
your Account except you or others that you have
previously disclosed lo GS8Co, as part of your
application to ogen an Account or in @ manner
suthorized by GS&Co. “Secyrities and Othar
Properly” includtes cash, stocks, bonds, mutual
funds, money market funds, linancial instru-
ments, oplions and related contracts and any
other securilies, whether certificated ar uncertifi-
cated, securitios entittements, securRies
accounts, commadity contracts, commodity
accounts, currency contracts, swap contracts and
relaled options thereon, and any other assels and
the proceeds thereol. This definition Includes
Securlties a3nd Other Properly currently or in the
fulure held, carrled or maintained by GS&Co,, or
in the possession or contro! o GS5Co., In or for
any of your cursent or future accounts, including
any account in which you may have an interest,
and regardless of the purpase lor which the secu-
rilies and olher property are so held, cerried,
maintained, possessed or controtied.

3, Sorvices Provided by GS&Co. You agreo that
GS&Co. may provide cerlaln trakorage or other
services to yau with or through Its afiiifates. This
Agrasment Is enteredinto by GSECo. on Its awn
behall and on behail of its affifates. All rights
and limitations of linbility and obligations of
GS&Co. in this Agreement are for the benefit of
GS&Co. and each of its present and future affifi-
ates. You further agree ang rrevocably appoint
GSACo, with full pawer as your true and lawful
attorneyimrfact, to the extent permitied by law,
for tha purpase of carvying out the pravisians of
This Agreement.

4. Cradit and Background Check. You authorize
GS&Co. and any agant or service provider to use,
verily and confirm any of the information that
yau provide,including conducting background
checks, obtalning reports concerning your credit
standing and Business conducl (and your
spouso’s if you ve in a communily property
state) and to share alt such informalion with their
successors, assigns, agents and service providers
to determine your eligibility for an Account or
any fealure or otherwlse, Upon your wrilten
cequost, we will inform you whether we have
abtained credit reports, and, if so, we will provide
you with the name end address of the reporting
agency thal turnished the reparts. You agree
that, without notifyingyou, we may request a
new Credit report In connection wilh any review,
extension, or renawal of the Account. You further
agree that G5&Co. may submit information
rellecing onyour credit record to a credit report-
Ing agency. You authorize GS&Ca, o share with
Its atflitates credR iireau inlormatlan, intorma-

tion contained (n your applfication to apen an
Account, information obtelned from third parties
and simiter informalion, or to use such informa-
flan consistent with GS&Co.s privacy policy.

S, Manitering of Account. You acknowledge and
agree that GS&Co. may monitor and record your
use of the Electronic Services and any communi-
cations between GSE&Co. and you that occur over
the ttemet or any ather nelwork, induding tefe-
phone, cable and wireless networks, and that it
may use the resulting information for internal
purposes or 35 may be required by applicable faw.
Ay such moaitoring and recording wii be carried
out consistent with GS&Co.% privacy policy.

6. Transfer of Assots Into Account. You agree
that afl Securitles and Other Property deposited
In your Account wil be in Good Oefivarable Form,
uniess G5&Co, otherwise approves. “Good
Defivarablo Form™ means (resly transferable,
properly endorsed, registered and futly nego-
Hable. You agree to give GS6Co. Himely informa-
tion relating to any restrictions on the transter of
any Securlties and Other Property, Induding
restrictions on the transfer of restrictad or cone
trol securities relerred to In Section 7. Yau fur-
ther agree to timely satisty afl lagai transfer
raquirements and to (urnish ail necessary docu®
ments before end alter securities are transferred.

7. Rula 144 or 145{d) Restricted or Contro!
Securitles. Prior to placing an ordas for the sale
of transter of any securities subject to Rule 144
or S(d) under the Securitles Act of 1933 or any
othor rufe relating lo restricted or control securi-
ties or securlties lhat may olherwize ba contrac-
tudlly rastricted, you agrea thot you will advise
GS&Co, of tha stalus of the securities and furnish
GS6Co. with the nacessary documents (Including
opinians of legal counsel, if GS&Co. so roquests)
or any other requirad waivers or consents to sat-
isfy tegal transfer requirements. Thesa secusities
may not be old or transterrad unti] they satisly
lege! iransfer requiremonts. Even If the necessary
documents are furnished in a limely manneg
there may be delavs In the processing of these
securities, which may result in detays In the deliv-
ery of securitfes and the credifing of cash to your
Account. You are responsible for any delays,
expenses and losses assoclated with compliance
or failure to comgly with ail of the requirements
and rules relating ta contractualiy restricled,
resiricted or control securities.

8. Withdrawois, GS&Co. reserves the right to
require that you make requests for any with
drawals from your Account in writing.

9. Ordar Execution, You agroe that, subject to
the lerms of &n ordet, the methad of execution of
that order Is in the solo discrotion of GSECo.
GS5Co. may reject and pre-review your arders or
take any othar action (which may delay the exe-
adion of the order) for any reason, Including
markel conditions, syslem outages, capacity fimi-
tations, pending propeietary or customer orders
in the same security, regufatory restrictions and
restricions imposed by GS&Co. with respest to
transactigns in the particulor security.

You autharize GSSCo. to submit your orders jolat-
Iy wilh ordars for other customers, and you
acknowiedge that tho average price for execu:
tions rasulling from bunched orders will be
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